LT T SECURITY AGREEMENT
(equipment)
i i Coshocton A .
This Agreement executed and delivered in S Ohio, as of this
/S‘q day of October 19 94 ,, JJJ Leasing, Inc. (“Debtor"),

136 South 5th Street, Coshocton Oh, 43812

whose chief executive office is at

, to National City Bank, Columbus (*'Bank™),

whose main office is at 155 East Broad Street, Columbus, Ohio 43251.

1. Certain terms used in this Agreement are defined in Section 6.
2. To secure the débt Debtor grants to Bank a security interest in the collateral, which includes, without limitation, the following equipment:
(xx )the equipment described or referred toin Schedule A (which is attached to and hereby made a part of this Agreement}.

{ y all equipment of Debtor, whether now owned or hereafter acquired by Debtor, including (without limitation) any and all equipment
described or referred to in Schedule A (if any) which is attached to and hereby made a part of this Agreement.

3. Debtor represents and warrants to Bank as follows:

(a) Debtor is a (CHECK ONE):

( XX) corporation organized and in good standing under Ohio law.
( } general partnership created under law.
( ) limited partnershipcreatedunder . law.

() proprietorship.
(b) Debtor keeps the collateral at Debtor’s chief executive office EXCEPT to the extent, if any, otherwise described or referred to in Schedule A.

(c) Debtor owns the collateral absolutely, free from any lease, lien, security interest, encumbrances, or equity of any kind in favor of any third par-
ty. save that hereby granted to Bank, EXCEPT to the extent, if any, specified in a writing delivered to and accepted by Bank concurrently with Deb-
tor’s delivery of this Agreement. Na financing statement (other than with Bank) pertaining to the collateral is now or will be hereafter on file in any
public office.

(d) All financial statements and credit applications delivered by Debtor to Bank accurately reflect Debtor’s financial condition and operations at
the times and for the periods stated therein.

4. Debtor agrees with Bank as follows:

(a) Debtor will give Bank not less than seven (7) days’ prior written notice of any change in Debtor’s name, in the location of its chief executive of-
fice or in any other circumstance which affects or may affect the continuing efficacy of any financing statement filed by Debtor and Bank or the con-
tinuing status of Bank’s security interest as the first and prior lien on the collateral.

(b) Debtor will make and do all such acts and things as Bank may from time to time require for the better evidencing, validation, perfection or
other protection of its security interest, all at Debtor’s expense. Without limiting the generality of the foregoing, promptly upon Bank’s request Deb-
tor in each case will join with Bank in signing and filing such financing statements as Bank may from time to time require in such public offices as
Bank may from time to time require, cause all applicable certificates of title (in the case of any motor vehicle or other chattel subject to any cer-
tificate of title law) to be duly noted with Bank's security interest and to be held by Bank for its protection, comply with every other legal requirement
deemed necessary by Bank for the perfection of its security interest and execute and deliver such additional security agreements, assignments,
endorsements and other writings as Bank may require. A carbon, photographic or other reproduction of this Agreement or a financing statement
shall be sufficient as a financing statement hereunder.

(c) Without Bank’s prior written consent, Debtor will not (i) sell, lease, or otherwise transfer the collateral or any portion thereof, (ii) grant any
security interest in or suffer or permit any other lien or encumbrance to exist in respect of the collateral or (iii) move or permit anyone else to move
the collateral from the location or locations specified herein excest in the ordinary course of business. Debtor will under no circumstance permit the
collateral to become a fixture by attachment to real property.

(d) Debtor will maintain the collateral in good condition and will pay promptly all taxes, levies, encumbrances and all repair, maintenance and
preservation costs pertaining to the collateral. If Debtor fails to do so, Bank at its option may pay the same, and Debtor shail repay upon demand all
amounts Bank so expends together with interest thereon at the rate of four percent (4%) per annum above the prime rate from time to time in ef-
fect, with each change in the prime rate automatically and immediately changing, without notice to Debtor, the rate per annum thereafter ap-
plicable to the amount due.

(e) Debtor will not cause or permit the collateral 1o be used, operated, or maintained in such a manner as would violate any statute, regulation,
rule, ordinance or order of any governmental unit, body or agency or cause or permit the collateral to be used, operated or maintained in such a
manner as would violate any restrictions or conditions applicatle under any insurance respecting the collateral or as would otherwise suspend,
limit or impair any such insurance or the coverage thereunder.

(fy Debtor will insure the collateral at all imes with such companies, in such amounts and against such risks as Bank shall deem acceptable, and
will deposit the policies with Bank. Each policy of insurance shall name Bank as a loss payee as its interest shall appear and shall provide for not
less than thirty (30) days’ prior written notice to Bank of the cancellation of or any material reduction in coverage provided by such policy. Debtor
assigns to Bank any return or unearned premiums due upon cancellation of any such insurance and directs the insurer to pay to Bank all amounts
so due. Bank may at its option apply amounts received in payment of insurance losses or return of unearned premiums to payment of the debt or
may use any portion of such amounts for the purpose of repaining, replacing or restoring the collateral. if Debtor fails to maintain satisfactory in-
surance, Bank as Debtor’s agent may obtain such insurance or obtain insurance covering only Bank’s interest; if Bank elects to do either, Debtor
shall repay upon demand ail amounts Bank so expends, together with interest thereon at the rate of four percent (4%) per annum above the prime
rate from time to time in effect, with each change in the prime rate automatically and immediately changing, without notice to Debtor, the rate per
annum thereafter applicable to the amount due. Debtor hereby irrevocably appoints Bank as Debtor’s attorney-in-fact to adjust all insurance
losses, to sign all applications, receipts, releases and other papers necessary ta collect any such loss and any return of unearned premium, to ex-
ecute proofs of loss, to make settlements, to endorse and collect any check or other item payable to Debtor issued in connection therewith and to
apply the same to payment of the debt.

802538 (Rev. 03/93)

*’



(9) Upon Bank's demand after non-payment of the debt when due and payable, Debtor will promptly assemble the collateral and maké it availeble
to Bank at a place reasonably convenient to both Debtor and Bank. Debtor will pay to Bank on demand all expenses Bank may incur in protecting
or enforcing its rights in the collateral, together with interest thereon at the rate of four percent (4%) per annum above the prime rate from time to
time in effect, with each change in the prime rate automatically and immediately changing, without notice to Debtor, the rate per annum thereafter
applicable to the amount due.

5. If any debt shall not be paid in full as and when due and payable (whether by lapse of time or by acceleration or otherwise), Bank shall have the
rights and remedies of a secured party under Ohio law, inctuding without limitation the right to sell, assign, transfer and deliver the collateral at any time,
or, from time to time, any thereof. Bank shall give Debtor not less than ten (10) days’ prior notice of either the date after which any intended private sale
is to be made or the time and place of any intended public sale, except that Bank need give no such notice in the case of coliateral which Bank in good
faith determines to be declining speedily in value or which is customarily sold on a recognized market. Debtor waives advertisement of any such sale
and (except only to the extent notice is specifically required by the next preceding sentence) waives notice of any kind in respect of such sale. At any
public sale Bank may purchase the collateral or any part thereof free from any right of redemption, which right Debtor hereby waives. After deducting all
expenses and attorney fees incurred in assembling, taking, repairing, storing and selling the collateral or any part thereof, Bank may apply the net pro-
ceeds of sale to the debt with such allocation as to item and maturity as Bank in its sole discretion deems advisable and shail refund the surplus if any,
to Debtor, who shail be liable for any deficiency.

6. Asused in this Agreement:
Agreement means this security agreement (including without limitation each amendment, if any) unless the context otherwise clearly requires;

prime rate means the fluctuating rate, as in effect at the time in question, which is publicly announced by Bank from time to time as being its prime
rate (or equivalent) thereafter in effect;

collateral means the equipment referred to in Section 2, together with any and all replacements thereof and all additions, accessories, at-
tachments, and accessions now or hereafter affixed thereto or used in connection with therewith, all products and proceeds of the foregoing, and
all records of all of the foregoing;

debt means, collectively, all liabilities of Debtor to Bank, and includes every such liability, however evidenced, whether now existing or hereafter
created or arising, and each renewal, extension or refinancing thereof, whether owing only by Debtor or with one or more parties in a joint, several
or joint and several capacity, whether direct, indirect or contingent, whether created by loan, overdraft, guaranty of payment or other contract or by
quasi-contract or tort, statute or other operation of law or otherwise, whether incurred dnrect[y to Bank or acquired by it by purchase, pledge or
otherwise and whether participated to or from Bank in whole or in part;

equipment means goods, merchandise and other personal property, wherever located, used or bought for use primarily in Debtor’s business or
profession;

related writing includes any credit application, financial statement, promissory note, guaranty of payment, indenture, mortgage, security agree-
ment, authorization, subordination agreement, certificate or other writing Bank receives in respect of Debtor’s debt or any portion thereof;

7. A notice to or request of Debtor shall be deemed given or made when sent to Debtor, certified mail, return receipt requested, at the address of Deb-
tor's chief executive office or at such other address as Debtor may furnish to Bank pursuant to Section 4(a); however, no other method of giving actual
notice to Debtor is hereby precluded. Every notice to Bank shall be effective when delivered to an officer in Bank's i i ivision

. . (divtSion or branch)
or at such other address as Bank may furnish to Debtor for this purpose.

8. Each right, power or privilege specified in this Agreement is in addition to, not in limitation of, any other rights, powers and privileges Bank may
otherwise have or acquire through any related writing or by other contract or otherwise. Bank may in its discretion grant Debtor waivers and consents in
respect of this Agreement or any related writing, but no such waiver or consent shall bind Bank unless granted in writing. No course of dealing, omission
or delay by Bank in the exercise of any right, power or privilege referred to in this Agreement or in any related writing shall operate as a waiver thereof,
nor shall any partial exercise thereof preclude any further exercise thereof, as Bank may exercise each such right, power and privilege either in-
dependently or concurrently and as often and in such order as Bank deems expedient. This Agreement shall be governed by and construed in accor-
dance with Ohio law, shall benefit Bank, its successors, assigns and any other holder who derives from Bank title to or interest in any debt and shail bind
Debtor and Debtor’s heirs, executors, administrators, successors and assigns. {f more than one person or entity signs this Agreement, the term Debtor
means each of them, their obiigations hereunder are joint and several and each shall be the agent of the other for all purposes related to this
Agreement

9. Bank’s security interest in the collateral shall remain in effect in accordance with this Agreement until Debtor’s debt to Bank has been fully satisfied
and shall not be affected by the lapse of time or by the fact that there may be a time or times when no debt is outstanding. Debtor agrees that if and when
Bank’s security interest shall have terminated in accordance with the provisions of this Agreement, Debtor will, on Bank's request, pay to Bank an
amount equal to all reasonable costs and expenses incurred by Bank in terminating its security interest of record or in notifying account debtors of any
such termination.

10. This Agreement is exclusive as to its subject matter and may not be varied or contradicted by any inconsistent oral agreement or statement.
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SCHEDULE A

Consisting of one page to Security agreement
dated the 3/ day of October, 1994
to National City Bank, Columbus

All locomotives are Diesel - Electric.

Unit/Number -

Model Builder C/N Date Horse Power
OCHR/12 ALGE 77487 5-50 660
S-1
YARR/19 Alco 79525 1-52 1000
S4
OHCR/52 SW-9 EMD 12866 4-53 1200
OHCR/91 GP-9 EMD 22468 4-57 1750
OHCR/%4 EMD 56 1750
GP-9
OHCR/99 EMD 22243 56 1750
GP-9
YARR/1501 EMD 17982 4-53 1500
GP-7
YARR/1614 Alco 41 1000
S-2
OHCR/1663 Alco 76163 48 1000
S-2
OHCR/1664 Alco
slug
OSRR/1695 Alco 78827 51 1000
S-4
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